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EXH BI T 10( 0O

| NDEMNI FI CATI ON AGREEMENT

| NDEMNI FI CATI ON AGREEMENT, dated as of May 31, 2002 (this "Agreenent"),
by and anong Goodrich Corporation, a New York corporation ("Goodrich"), EnPro
Industries, Inc., a North Carolina corporation ("EnPro"), Coltec Industries Inc
a Pennsyl vania corporation ("Coltec"), and Coltec Capital Trust, a Del aware
statutory trust ("Coltec Capital Trust").

WI TNESSETH

) WHEREAS, Coodrich contenpl ates SEinning off its EnPro subsidiary, of
which Coltec will be a subsidiary, through a distribution of EnPro stock to
Goodrich sharehol ders (the "Distribution");

) WHEREAS, Coltec owns all of the conmon equity securities of Coltec
Capital Trust, which is the issuer of a class of 5 1/4% Convertible Preferred
Securities - Term Income Deferred Equity Securities ("TIDES")*;

WHEREAS, in connection with the acquisition of Coltec by Goodrich,
Goodrich executed a Guarantee Agreenent, dated as of July 12, 1999 (the
"Goodrich Guarantee Agreenent"), pursuant to which Goodrich guaranteed certain
obligations of Coltec and Coltec Capital Trust under the TIDES and rel ated
agreenents, and executed a Supplenental |ndenture, dated as of July 12, 1999
(the "Suppl enent al Indentureh?, pursuant to which the TIDES becane convertible
gntokt?e common stock of Goodrich, par value $5 per share ("Goodrich Conmon
t ock");

VWHEREAS, prior to the consummation of the Distribution and in
connection therewith, EnPro will execute a Quarantee Agreenent, dated as of My
31, 2002 (the "EnPro Cuarantee Agreenent”) pursuant to which EnPro wil|
guarantee certain obligations of Coltec and Coltec Capital Trust under the TIDES
and rel ated agreenents; and

VWHEREAS, the parties agree that, subsequent to the Distribution, EnPro,
Coltec, and Coltec Capital Trust shall be exclusively responsible for the
fulfillment of all obligations of Coltec and Coltec Capital Trust under the
TIDES and the related agreenents and that Goodrich shall be held harm ess from
any liabilities arising under the TIDES and the rel ated agreenents

) NOW THEREFCORE, in consideration of the mutual proni ses herein
contai ned and for other good and val uabl e consideration, and intending to be
| egally bound, the parties hereto agree as follows:

oL I ndemmi fication. Subject to the other provisions of this Agreenent
and subject to and conditioned upon the consumation of the Distribution, EnPro
Col tec, and Coltec

* The terms Term Incone Deferrable Equity Securities and TIDES are registered
service marks of Credit Suisse First Boston Corporation.
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Capital Trust (collectively, the "I ndemifying Parties") shall indemify
Goodrich, its affiliates and each of its officers, directors, enployees, agents,
representatives, successors and assigns (collectively, the "Indemified
Parties"? agai nst and hold such Indemified Parties harm ess from any and all

| osses, liabilities, clains, danages, costs, expenses, penalties and fines
(including, without limtation, amounts paid in settlenment, reasonable costs of
investi?ation and reasonable attorneys' fees and expenses) that any of the
Indemitied Parties are required to pay or incur pursuant to the Goodrich

Guar antee Agreenent or the Supplenental Indenture. For the purpose of the
precedi ng sentence, in the event that Goodrich is required to issue Goodrich
common stock as a result of the conversion of a TIDES, the cost to Goodrich of
such issuance shall be deened to be the fair market value of such common stock
on the date of such conversion.

2. I ndemmi fi cati on Procedure
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(a) Promptly after receipt by an Indemified Party of notice by a third
party of any conplaint or the conmencement of any action or proceeding wth
resPect to which indemification may be sought hereunder, such Indemified Party
will notify the Indemifying Parties of such conplaint or of the comencenent of
such action or proceeding. The Indemifying Parties may, at their discretion
assune the defense of such action or proceeding, including the enploynment of
counsel and the paynment of the fees and disbursements of such counsel. In the
event, however, that (i) the Indemifying Parties fail to assune the defense of
the action or proceeding in a tinmely manner or (ii) the nature of any claim
presents a conflict of Interest between the Indemified Party and the
I ndemi fying Parties, then such Indemified Party may assume and control its own
defense, and the |Indemifying Party shall be liable for all reasonable costs and
expenses paid or incurred by the Indemified Party in connection therewith. In
any action or proceeding with respect to which indemification may be sought
hereunder, the Indemified Parties or the Indemifying Parties, whichever are
not assum ng the defense of such action, as the case may be, will have the right
to participate in such litigation and to retain its own counsel at such party's
own expense. The Indemmified Parties or the Indemifying Parties, as the case
may be, shall at all times use reasonable efforts to keep the I ndemifying
Parties or the Indemified Parties, as the case may be, reasonably apprised of
the status of the defense of any claimthe defense of which they are
mai nt ai ni ng

(b) No Indemified Party nag settle or conpromse any claimwth
respect to which indemification is being sought hereunder w thout the prior
witten consent of the Indemifying Parties, which consent shall not be
unreasonably w thhel d; provided, however, that no such consent shall be required
in the case of any performance by Goodrich of its obligations under the Goodrich
Guarantee Agreenment. The Indemmifying Parties may not, wi thout the prior witten
consent of the Indemified Parties, settle or conprom se or consent to the entry
of any Ludgnent in any claimw th respect to which indemification is being
sought hereunder unless such settlenment, conprom se or consent includes an
uncgnd%t[onal rel ease of the Indemified Party fromall liability arising out of
such claim

(c) In the event that an Indemified Party shall claima right to
payment pursuant to this Agreenment, such Indemified Party shall send witten
notice of such claimto the Indemifying Parties. Such notice shall specify the
basis for such claim
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3. Representations and Warranties of the Indemifying Parties. The
I ndemmi fying Parties hereby represent and warrant to Goodrich that this
Agreerment has been duly authorized, executed and delivered by the Indemifying
Parties and is the legal, valid and binding agreenment of the |ndemnifying
Parties, enforceable against the Indemifying Parties in accordance with its
terms, subject to applicable bankruptcy, 1nsolvency, reorganization, noratorium
or other laws relating to or affecting the rights and renedies of creditors
generaul¥®and to general principles of equity (regardless of whether in equity
or at |aw).

4. Representations and Warranties of GCoodrich. Goodrich herebﬁ
rePresents and warrants to the Indemifying Parties that this Agreenment has been
duly authorized, executed and delivered by Goodrich, and is the legal, valid and
bi ndi ng agreenment of Goodrich, enforceabl e against Goodrich in accordance with
its terns, subject to applicable bankruptcy, insolvency, reorganization
nmoratorium or other laws relating to or affecting the rights and renedi es of
creditors generally and to general principles of equity (regardl ess of whether
in equity or at |aw).

5. Coltec Call Rights on Goodrich Stock
(a) For the purposes of this Agreenent:

(i? "Closing Price" for each Trading Day shall be the
| ast reported sale Frice regul ar way, during regular trading hours, or, in case
no such reported sale takes place on such day, the average of the closing bid
and asked prices regular way, during regular trading hours, for such day, in
each case on the New York Stock Exchange or, if not listed or quoted on such

mar ket, on the principal national securities exchange on which the shares of the
subj ect security are listed or adnmitted to trading or, if not listed or admtted
to trading on a national securities exchange, the last sale price regular way
for the subject security as published by the National Association of Securities
Deal ers Automated Quotation System ("NASDAQ') or, if such last sale price is not
so published by NASDAQ or if no such sale takes place on such day, the nean
between the closing bid and asked prices for the subject security as published
by NASDAQ |If the subject security is not publicly held or so listed or publicly
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traded, "Cosing Price" shall nean the fair market value per share as determ ned
in good faith by the Board of Directors of Goodrich or, if such determ nation
cannot be nade, b¥ a nationally recogni zed i ndependent investnment banking firm
selected in good faith by the Board of Directors of Goodrich

) (ii) "Current Market Price" per share of the subject
security on any date shall be deened to be the Closing Price on the Tradi ng Day
i medi ately preceding such date.

éiii) "Tradi ng Day" shall mean a day on which the
securities exchange utilized for the purpose of calculating the dosing Price
shal |l be open for business or, if the shares of the subject security shall not
be |isted on such exchange during such period, a day on which The Nasdaq Stock
Mar ket is open for business.

. (b) In the event that Coltec or EnPro _become obligated (either
directly as a result of their guarantees of the TIDES obligations or indirectly
t hrough an obligation of Coltec
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Capital Trust) to supply shares of Goodrich Comon Stock to a hol der of TIDES (a
"Hol der") as a result of the conversion of a TIDES subsequent to the
consummation of the Distribution, and it is not reasonably practicable for
Coltec or EnPro, as the case may be, to obtain the necessarK shares of Goodrich
Conmon St ock through any other neans, Coltec or EnPro, as the case nay be, shal
have the right to purchase from Goodrich such shares of Goodrich Commbn Stock at
a price per share (the "Exercise Price") equal to the Current Market Price of
Goodrich Common Stock on the date that the Conversion Agent received the Notice
?debnverfion fromthe Holder (as such terns are defined in the TIDES

ndent ure).

(c) Coltec or EnPro, as the case may be, na% exercise its call rights pursuant
to this Section 6 on one or nore occasions by conpleting an Election to
Purchase, in substantially the form attached hereto, by duly executing the sane,
and by delivering the same, together with payment in full of the Exercise Price
nultiFIied by the nunber of shares of Coodrich Common Stock being purchased, in
| awful noney of the United States of Anmerica, in cash or by certified or

of ficial bank check or by bank wire transfer, to Goodrich.

(dL Upon receipt of the Election to Purchase and the paynment specified by
subsection (c), Goodrich shall, as soon as reasonably practicable, issue the
shares of Goodrich Common Stock specified on the Election to Purchase, such
shares to be registered in the nane of the converting Hol der as such nane is
designated on the Election to Purchase, and such shares to be validly registered
under the Securities Exchange Act of 1933 under a then-effective registration

st at enent .

6. Goodrich Right to Make Paynents.

(a) In the event that Coltec, or EnPro pursuant to its obligations
under the EnPro Cuarantee Agreenent, intends not to nake any Paynent to Coltec
Capital Trust that Coltec or EnPro, as the case may be, is obligated to nake, or
farls to make any such Paynent (and such failure or intended om ssion gives or
will give rise to any claimby Coltec Capital Trust or any other person against
Goodrich pursuant to the Goodrich Guarantee Agreenent), Coltec or EnPro, as the
case nag e, shall notify Goodrich of such intention or failure as soon as
reasonably practicable. Goodrich shall have the option, but not the obligation,
to nmake any paynment to Coltec Capital Trust that Coltec or EnPro, as the case
may be, failed to nmake. The Indemifying Parties shall be obligated to reinburse
Goodrich for any costs and expenses Incurred by Goodrich pursuant to this
Section 6(a), including the anmount of any paynments nade by Coodrich to Coltec
Capital Trust.

(b) In the event that Coltec Capital Trust intends not to nmake any
paYnEnt or distribution to the Holders that Coltec Capital Trust wll be
obligated to nmake, or fails to nake any such obligatory paynent or distribution,
Coltec Capital Trust shall notify Goodrich of such intention or failure as soon
as reasonably practicable. Goodrich shall have the option, but not the
obligation, to make any paynment or distribution to the Holders that Coltec
Capital Trust failed to make. The Indemifying Parties shall be obligated to
rei mburse Goodrich for any costs and expenses incurred by Goodrich pursuant to
this Section 6(b), including the ambunt of any paynents or distributions nade by
Goodrich to the Hol ders.

4
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7. Notices. Unless specified otherwise in this Agreenent, al
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requests, notices or other comunicati ons hereunder shall be in witing and

shal |l be given or nade (and shall be deened to have been duly given or made upon
recei pt) by delivery in person, by courier service, by telecopy or telegram or
upon electronic transmssion, if sent via facsimle (with confirmation of

recei pt without error), to the respective Parties at the follow ng addresses:

(a) if to Goodrich:

Goodri ch Corporation

Four Coliseum Centre

2730 West Tyvol a Road

Charlotte, North Carolina 28217
Facsimle: (704) 423-7059
Attention: Treasurer

(b) if to any of the Indemified Parties:

EnPro I ndustries, Inc.

5605 Carnegi e Boul evard, Suite 500
Charlotte, North Carolina 28209-4674
Fax: (704) 731-1531

Attention: CGeneral Counsel and Treasurer

with a copy to:

Robi nson, Bradshaw & Hi nson P. A

101 North Tryon Street, Suite 1900
Charlotte, North Carolina 28246-1900
Fax: (704) 378-4000

Attention: Stephen M Lynch, Esq.

8. M scel | aneous. Nothing in this Agreenent is intended to or shal
confer upon anyone other than the parties hereto any |egal or equitable right,
renmedy or claim This Agreenent shall be governed by, and its provisions
construed in accordance with, the laws of the State of New York applicable to
contracts made and to be whol ly PerfornEd Wi thin such state and nay be nodified
only in witing signed by each of the parties hereto. This Agreement nmay be
executed sinmultaneously In two or nore counterparts, each of which shall be
deened an original, and all such counterparts shall constitute one and the sane
i nstrument. Paragraph headings contained in this Agreement are solely for
conveni ence of reference and shall not affect the nmeaning or interpretation of
any term or provision hereof.

9. Severability. If any provision of this Agreenent or the
application of any such Provision to any person or circunstance shall be held
invalid, illegal or unentorceable in any respect by a court of conpetent
jurisdiction, such invalidity, illegality or unenforceability shall not affect
any ot her provision hereof.

5
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10. vaernin? Law. This Agreement shall be governed by and construed
in accordance with the [aws of the State of New York wthout reference to the

choi ce of |aw principles thereof.
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IN WTNESS WHERECF, the parties hereto have caused this Agreenent to be
executed as of the date first above witten.

GOODRI CH CORPCORATI ON

By: /sl Scott E. Kuechle

Name: Scott E. Kuechle
Title: Vice President & Treasurer

ENPRO | NDUSTRI ES, | NC.

By: /sl  Richard L. Magee
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Name: Richard L. Magee
Title: Senior Vice President & Secretary

COLTEC | NDUSTRI ES | NC

By: /sl Scott E. Kuechle

Name: Scott E. Kuechle
Title: Vice President & Treasurer

COLTEC CAPI TAL TRUST

By: /sl Kenneth L. Wagner
Name: Kenneth L. Wagner
Title: Trustee
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FORM OF ELECTI ON TO PURCHASE

Goodri ch Corporation

Four Coliseum Centre

2730 West Tyvol a Road

Charlotte, North Carolina 28217
Attn:

Reference is made to the Indemnification Agreenent, dated as of January
, 2002, by and anong Goodrich Corporation, EnPro Industries, Inc., and Coltec
dustries Inc (the "Agreenment"). Unless otherw se defined, all capitalized
rms herein shall have the meanings ascribed thereto in the Agreenent.

I'n
te
The undersi gned hereby irrevocably elects to exercise the right to
purchase __ shares of Goodrich Conmon Stock in connection with the
conversion of ____ TIDES by the Holder identified below The aﬁplicable
Notice of Conversion was received by the Conversion Agent (as such terns are
defined in the TIDES |Indenture) on . Accordingly, the Exercise
Price is $ , and the sumof $__ i s being contenporaneously delivered
to Goodrich in accordance with the terns of the Agreenent. The undersigned
certifies that it is not reasonably practicable for the undersigned to obtain
t he necessary shares of Goodrich Conmmon Stock through any neans other than this
El ection to Purchase, and understands that the shares of Goodrich Comon Stock
purchased hereby will be issued in the nane of the Hol der identified bel ow

ENPRO | NDUSTRI ES, | NC.

CONVERTI NG HOLDER

(pl ease type name and address, including zip code and social security or other
identifying nunber of the converting Holder, as such information was set forth
in such Holder's Notice of Conversion)
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